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This Guide has heen prepared by the Federal AMorisiry !

Commerce and Indasiey 1o help busiessmen 1o undersrand
the principles wnd procedure relative 1o the Registration !
Companses. 1t v cnphasised that the Grade o published 1o

mformation only and has no legal force.
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GUIDE TO THE |
REGISTRATION OF COMPANIES

MEANING OF COMPANY

A company is an association of two or more persons (or seven or morc
in the case of a public company) who join together.for any lawful purpose
in accordance with the requirements of the Companies Ordinance (Cap.
37* and form an incorporated company with or without limited liability.
A company in this context is a person at law (sometimes referred to as a
_corporation aggregate) which can sue and be sued and which can own
property which is distinct from that owned by its members. The liubility
of its members may, according to the nature of its constitution, be limited
by guarantee or by shares or it may be unlimited.

Section 3 of the Ordinance makes reference to companies which arc
formed in pursuance of some Act of Parliament or of letters patent. This
Guide refers only to those which are likely to be registered in Nigeria,
namely —

(i) companies limited by shares;
(ii) companies limited by guarantec; and
(1ii) unlimited companies.

Companies limifed by shares may be either—

(i) private companies which are normally formed to enable a number
of traders to carry on a business which they control and whose
profits they share even though the business has been personified
by incorporation and its liability has been divorced from that of
its members. Such companies must, by their Articles of Asso-
ciation, restrict the transfer of shares, limit the number of
members to fifty (except in certain circumstances) and prohibit
any invitation to the public to subscribe for any shares or
debentures; or

(i) public companies which are normaly formed to enable the
investing public to share in the profits of an enterprise without
taking any part in the management. Such companies usually
have no limitation as to the number of members and, by ther
Articles af Association, make provision for the transfer of shares
and for subscriptions from the puhbic,

Cumpanics limited by guamntee may be registered with or without a share
capttal. In the former case, cach member is Hable to contnibute the full
nominal value of his shares and also, on the hiquidation of the company,

*The muarginal references are those of the appheable sections of the Companies
Ordinance.
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provided he is still a member or less than a year has elapsed since he :
ceased to be one, to contribute to the assets of the company such sum as
may have been specified in the Memorandum of Associatiori. In ths
latter case, each member is liable only for the contribution specified in
the Memorandum.

Limitation by guarantec in Nigeria usually applies only to concerns
which are formed for some purpose not involving the making of profit
by the company or its individual members, and which deem it more
appropriate to register without a share capital. Accordingly, this Guide
deals only with the registration of such concerns, with particular reference
to the formation of Chambers of Commerce, Trade Associations and the
like.

Unlimited compenies, as the name implies, are those registered without
any limitation as to the personal liability of their members. Such com-
panies may be registered with or without a share capital, although the
latter form is more common when the company is established for purposes
of trade.

HOW TO REGISTER

Appiwcations for registration must be made to the Registrar of Companies,
ci/o Federal Mimstry of Commerce and Industry, Lagos, and must be
supported by the fol‘lomng documents—

(i) a copy of the Memorandum of Association, duly stamped by a
Commissioner of Stamp Duties, signed and witnessed (in the case
of a company limited by guarantee the written sanction of the
Attorney-General of the Federation must first have been obtained);

(il) a printed copy of the Articles of Association (this is not essential

in the case of a public company having a share capital which wishes

to adopt without modification the regulations in Table A" in the i
I'irst Schedule to the Companies Ordinance);

a statement of nominal capital (this is required under the provisions

of the Stamp Duties Ordinance and its purpose is to show that

duty has been paid at the appropriate rate. This statcment is, of

course, only required if the company is being registered with a

share capital);

¢l

Form C.O.1

ec. 1%2) tiv) a statutory declaration that the requirements of the Ordinance have
been complied with;
Form C.0.6

2 64(2) ivi a notice of the situation of the registered office.

in addition to the abuve, a company other than a private company is
normaily required to submt
LTsD) fvis o it of the persons who have consented to be directors (each
L TSaKa) person so consenting must alsa sign and file with the Registrar a
consent m o writing to act as a diregtor),
Provided that the above documents are in order and that the appro-
priate tees and duties have been pard. the Registrar will then 1ssue a
Certiticate of Incorporation. In the case of a private company this
Certrificate enbitles the company 1o commence business, but a company

Al
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naviag a share capital and which is not a private company must any,

before it can commence business, fie with the Registrar a statutory Sec. 94(Xg
declaration regarding the issue of and payment for thc shares of the

company and, in the case of a company which does not issue a prospectus

inviting the public to subscribe for its shares, a statement in lieu of pros- Sec. 342
pectus. If these are in order the Registrar will then issuc a second Cer-

tificate authorising the company to commence business.
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MEMORANDUM OF ASSOCIATION

The Memorandum of Association of a company is, in effect, a charter
which sets out the objects for which 1t has been formed and contains
certain specific statements of fact. The Memorandum must (except where
otherwise indicated below) state— )

(i) the name of ‘the company with * Limited’ as the last word (except
that an unlimited company and an Association duly licensed by
the Registrar need only state the name),

(ii) the objects of the campany;

(iif) that the liahility ot the members is limited {except in the case of an
unlimited company):

(iv) the amount of share capital and how it 18 divided {except in the
cases of companies regisiered without a share capital and un-
limited companies whether or not they have a share capital);

(v) the amount each member undertakes to contribute to the assets
of the company in the event of is being wound up (applicable only
in the case of a company limited by guarantee).

The Memorandum must bear the same stamp as if it were a deed, and
must be signed by cach subscriber in the presence of at least one witness
who must attest the signature.

The Memorandum must be subscribed 10 by twg or more persons (in
the case of a private company) or by seven or more persons (in the case
of any other form of company:. S subscriber may take less than one
share (where the company has a share capital) and each subscriber must
write opposite to his name the number of shares he takes.

A company and 1ts members are bound to observe all the provisions Sec. 16D
of the Memorandum and they must he particularly careful that none of
their acts is contrary to the stated objects. Once the Memorandum has
been registered with the Registrar, it may only be amended in the following
respects—
(1) the name of the Couipany nkey be chuanged with the written approval Se w3
of the Registrar:

(1) the obicets of the compuny B, «bpect to the prior confirmation se. i

o the court, be altered so a5 o enable it 1o varey on its business
HOTE CCOTIONTCE Y O TIIC ciicientls L or to allain il mam puipose
by new o improved means, or o enlarge or chanee the 1oCal area
of 1y (PErations, of 10 carry an son husiaess which i evsting
Circumstances Mgy consewentiy or advantageoushy be combuned
with the bus:ness of the company. or to restnct or abandon any of
the abects specttied i the Memopranduny:
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Sec. 43(1) A company limited by shares, if so authorised by its articles, may alter
the conditions of its Memorandum in the following respects—

(iii) the share capital may be increased and all or any part may be con-
solidated and divided into shares of larger amount than its
existing shares:

(iv) all or any of its paid-up shares may be converted into stock and
re-converted into shares of any denomination;

(v) all or any of its shares may be subdivided into shares of smaller
amount (this power must be exercised by special resolution):

(vi) the shares which have not been taken or agreed to be taken by
any person may be cancelled and the amount of the share capital
reduced by a like amount;

Sec. 48 A company limited by shares, if so authorised by its articles, may —

Sec. 49 (vii) reduce its share capital, if a special resolution to that effect is con-
tirmed by the court.

ARTICLES OF ASSOCIATION

The Articles of Association of a company are, in effect, the regulations
Boverning its conduct as they indicate the rights of the members and the
manner in which the company is to be governed, Model articles have
been drawn up for the guidance of companics and are contained in Table
‘A’ in the First Schedule to the Companies Ordinance.

The whole of Table ‘A" may be adopted by a public company limited
by shares which wishes to apply all the regulations without modification
to its own affairs, and, in such event, the company is not obliged to
re-print the articles for registration with the Registrar,

Other companies liniited by shares cannot adopt Table ‘A" without
modification and are therefore obliged to prepare their own articles. In
such cases, unless the regulations in Table ‘A’ are expressly excluded or
modified, those regulations shall, so far as applicable, be the regulations
of the company. ]

In the case of an unlimited company or a company limited by guarantee
the articles, if the company has a share capital, must state the amount
of share capital with which the company proposes to be registered. If
the company does not have a share capital, the articles must state the
number of members with which the company proposes to be registered.
Model regulations for such companies are contained in the Third
Schedule to the Ordinance as —

Form B-- Company limited by guarantee and not having a share capital.
Form C-—~Company limited by guarantee and having a share capital.
Form D--Unlimited company having a share capital,

Sec. 14 Articles of Association must be printed, divided into consecutively
numbered paragraphs, bear the same stamp as 1f they were contained in
4 deed, and signed by each subscriber of the Memorandum of Association

Sec. 17 in the presence of at least one witness who must attest the signature.
They must also be delivered to the Registrar for registration and reteation,
Sec. |3 Articles of Association may be altered or added o In any way consistent

with the Memorandum of Association.

4
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REGISTRATION FEES AND DUTIES
A company having a share capital has to pay the following—

(1) To the Registrar—
In respect of registration (subject to a maximum of £50)
where the nominal capital does not exceed £2,000 ... £2

OR where the nominal capital exceeds £2,000:

for every £1,000 or part up to £5,000 £1
for every £1,000 or part after the first £5,000 and up to
£100,000 Ss.
for rvery £1,000 or part after the first £100,000 Is.
In respect of the registration of documents '
for every document required to be registered 5s.
(2) To a Commissioner of Stamp Duties—
for every £100 or part of the nominal share capital .o 10s.
in respect of the Memorandum of Association £1
in respect of the Articles of Association £1
Example

A private company registering with a nominal share capuai of £5.00C
would have to pay—
To the Registrar
Registration fees on capital
Registration of documents:
(a) Memorandum of Association ...
~(b) Articles of Association ...
(¢) Statement of nominal capital .
(d) Statutory dectaration of compliance ...
(e) Notice of situation of registered office
Certificate of Incorporation .
To s Commissioner of Stamp Duties
Stamp duty on nominal capital .
Stamp duty on Memorandum of Association
Stamp duty on Articles of Association

e
-

w
(=3
=

cOoOo0o
[V RV RV R

(5]

Total ... .. £3310 €

A company not having a share capital has to pay the following—
In respect of registration (subject to a maximum of £20:
where the number of members does not exceed 20 ... . £2
OR where the number of members is more than 20 but does nat
exceed 100 ... . . . [
where the vumer o prammerc exeeeds [EL DREIYIar R ETVAY [N
be unlimited. the ubove fee of £5 plus %5, for every S0 members
or part after the {irst i
OR where the number is unlimited .. . 20
The scale of fees in respect of the registration of documients and stamy:
duties is identica! with that payable by a company having a share vapital.
except that there is no stamp duty to be paid on the nominal share capital

£
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Example o~
A trade association registering without a share capital and with 150 ',
members would have to pay— R
To the Registrar £ s°d.
Registration fees on membership e 55

Registration of documents—
(a) Memorandum of Association ...
(b) Articles of Association ...
(¢) Statutory declaration of compliance .
{d) Notice of situation of registered office

COoO00O0
PRV VYV YVY
COoO0O0O o

Certificate of Incorporation
To a Commissioner of Stamp Duties
Stamp duty of Memorandum of Association 100
Stamp duty on Articles of Association 1 00

Total .. .. £810 0 |

NAMES OF COMPANIES

The Ordinance lays down certain names which may not be used by !
companics and those which may not be used without the consent of the

Federal Minister of Commerce and Industry. It is, therefore, in the

interests of the persons forming a company to ascertain from the Registrar

(a fee of 1s. is charged) whether the proposed name is available or can

be used before they go to the trouble and expense of drawing up the
Memorandum and Articles of Association.

Names which cannot be registered are those which are identical to or
closely resemble that of a company already in existence; contain the
words * Chamber of Commerce ’ (unless the company is to be registered
under section 22 of the Ordinance without the addition of the word
‘ Limited * to its name); contain the words * Building Society °.

Names which cannot be registered except with the consent of the
Minister are those which include the words ‘ Imperial’, ‘Royal’,
‘ National *, * Government *, or other words which the Registrar considers
likely to suggest that the company enjoys the patronage of Her Majesty
the Queen or other member of the Royal Family or-of the Imperial
Government or of the Government or any Government Department;
contain the words * Municipal " or ‘Chartered * or other word which the
Registrar considers likely to suggest that the company is connected with
any Municipal or other local authority or with any society or body
incorporated by Royal Charter: or contain the word * Co-operative ’

COMPANY ROUTINE
Having fulfilled all the conditions described in the foregoing sections of
this Guide and been authorised 1o commence business, there are certain
things which a company is obliged to do ard others which it is not
allowed to do. The more important oi these are listed below.

YWhat a company s obliged to &

(1) Maintain a registered otfice wind nonty the Kegistrar of any change

(2) Puhlish t< nane by

(a) painting or attixing the nime an the aurcide of everv affice ar
place in which business 1+ carned on,

o
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(b) engraving the name on its seal;
(c) mentioning the name in all notices, advertisements and other
~  official publications, and in all bilis of exchange, promissory notes,
endorsements, cheques, and orders for money or goods, and in
all bills of parcels, invoices, receipts and letters of credit.
(3) Maintain a register of members, which must be— Sec. 27
(a) amended to take into account any transfer of shares; - Sec. 30
(b) kept at the registered office of the company and be open to Se. 32
inspection by members and other persons.
(4) Forward to the Registrar at least once a year a list of members and Sec. 23
a summary in the manner set out in Form E of the Third Schedule
to the Ordinance (applicable only to companies having a share
capital). - ’
(5) Maintain at its registered office a register of its directors or Sec 7&ij
managers, and send a copy to the Registrar and notify him of any
change.
(6) State the full names (and any former names) of its directors in all Sec. 1)
trade catalogues, trade circulars. showcards and business letters.
(7) Hold general and other meetings at the times and in the manner S«
prescribed by the Ordinance.
(8) Forward a statutory report containing the prescrided particulars to See #71) 5
every member and other entitled person and file a copy with the
Registrar (applicable only to companies fatted by shares which are
not private companics).

(9) Notify the Registrar of any changes in the capital structure 5sc #4460 2
(applicable only to companies having a share capital).

(10) File with the Registrar a signed copy of every prospectus issued by Sec. 84
or on behalf of the company ; or a statement in lieu of prospectus. ~ Sec. ¥7

(11) File with the Registrar a return of the allotments or a contract in Se. 9%}
writing, whichever is applicable; or, where the contract is not reduced  Sec. 9%2)
to writing, the prescribed particulars of the contract (applicable only
to companies limited by shares and making any allotment of its
shares).

(12) Send to the Registrar for registration particulars of every mortgage Sec. 19
or charge created by the company; and (applicable only to a limited
company) keep a register of mortgages which must be open for Sec 10+1)
inspection by creditors and members. Sec 1A

What a company canoot do

(1) Change its name “except with the consent of the Registrar. Sec. 154

(2) Reduce its share capital unless so authorised by its urticles and See #0)
subject to a special resolution which has been contirmes by 1the
court.

{3 Otherwise alter s Memarandom af Acswarmn seeent 48 neavaied Sy -
Woanlivin 1 and A0 0D e b e

(4) Operate with less thun two direct
or one in the case of 1 private ¢

wen the Cuse of o pLih Soonpar s 0

(€1 £ arry an hogmees aoaekh dave ehas she Leanl b b e Sae
in the case of a private company, scven 11 the wase of any vthier
coOmpany
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Sec. 16(1) (6) Do any act which is contrary to the provisions of its Memorandum
and Articles of Association.

WINDING-UP

Sec. 129 The winding-up of a2 company may be either— :

(a) by the court; or ;

(b) voluntary; or ’

(¢) subject to the supervision of the court.

In general, members of a company limited by shares which is being
wound up are not required to make any contribution in excess of the
amount unpaid on their shares. Similarly, in the case of a company
limited by guarantee, the maximum amount that members can be made
to contribute is that which they originally undertook to contribute to the
assets of the company in the event of its being wound up plus, if the
company has a share capital, the amount unpaid on their shares.

Sec. 133 A company may be wound up by the court:

(a) 1f it passes a special resolution that it should be so wound up;

() if it fails to file the statutory report or to hold the statutory
meetiv e

{¢) if it does not commence its business within a year from its incor-
poration, or suspends its business for a whole year;

(d) if the number of members is reduced below two in the case of 5
private company or below seven in the case of any other conpaniy |

(e) if it is unable to pay its debts;

(f) if the court is of the opinion that it is just and equitable thut the
company should be wound up

Sec. 18 A company may be wound up voluntarily:

(@) when the pesiod fixed for its duration by the Articles expires, or
when an event occurs which makes the company liable to disso-
lution by its articles;

() if it so resolves by special resolution;

() if it resolves by extraordinary resolution that it is advisable to
wind up as it cannot by reason of its liabilities continue its
business.

Sec. 19% A company may be wound up subject 1o the supervision of the court when
it has by special or extraordinary resolution resoived to wind up volun-
tarily and the court has made an order that such winding-up shall continue
but subject to such supervision of e court and such wrms and conditons
as the court thinks just.

The provisions of the Ordinance in regard to the winding-up of com-
panies are too complex to be compressed into the short space available
in tas Guide and readers wishing o make a further study of the matter
are accordingly referred to Parz IV of the Comipanies Ordinance

FORMS

Sratutory forms saen as C O, C.O6. C O 7 and Form E referred toin
this Guide are normally on sale from the Federal (Government Prunter.
Lagos or trom the larger pookshops. 1ney are not oblainable rom the
Registrar of Companies.
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